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FORM.D | . UNITED STATES ‘ OMB APPROVAL
i . SECURITIES AND EXCHANGE COMMISSION [ OMB Number— 3295.0076

shi . D.C. 20549 i
Washington, D.C Exp|res"

Estlmated average burden

FORM D . hours per response. ... .. 16.00

NOTICE OF SALE OF SECURITIES F’m"?EC USE ONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR |[DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

X 0
Nanie of Offering N - checksifl lhlS is an amendment and name has changed, and indicate change.} /
© XINYUAN REAK[;ST‘ATE LTD. y 3 7 5 . / 7 ‘?

Filing Under (Check box(es) that apply): [7] Rule 504 [7] Rule 505 Z| Rule 506 D Section 4(6) [ ] ULOE
Type of Filing: | {/] New Filing [] Amendment

A. BASIC IDENTIFICATION DA'TA

1

. - Enter the information requested about the issuer

Narr:lc of Issuer  ( D check if this is an amendment and name has changed, and indicate change.)

XINYUAN REAL ESTATE LTD.
Adcress of Exccunve Offices (Number and Street, City, State, Zip Code) Telephone NumbcrI Hiviue.. _
Nol 18 meuan Road, Zhengzhou, Henan China 450011 ' +86-0371-65651222

Adc_rcss of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if dlifferent from Executive Offices)
i .

Britf Description of Busioess

. Re.}l Estatel Construction Company . _ ‘ PileCEssED

i

ﬁ: of Business Organization

corporation limited partnership, already formed other (please specify):
p pecily

-~
business trust limited partnership, to be formed \ JAN 0 9 2007
0 0 £
Manth Year I—J

Actual or Estimated Date of Incorporation or Organization: [ T]] [p 191 [AAcwal []] Estimated THOMSON
Jurizdiction of tncorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State: FlNANCN
CN for Canada; FN for other foreign jurisdiction) [FIN

GENWERAL INSTRUCTIONS

Fediral:
Whe Must File: Allissuers making an offering of securities inreliance on an exemption under Regulation D or Section 4(6), 17 CFR!

77di6).
When To File: A notice musi be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) en the earlicr of the date it is received by the SEC at the address given below or, if received ai that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address. . .

230,501 etseq.or 15 18.C.

Where To File: U. S Securitics and Exchange Commission, 450 Fifth Slfe'et N.W., Washington, D.C. 20549,

Copies Reqmrea’ Five (5} copigs of this notice must be filed with the SEC, one of which must be manually signed, Any copies not manually signed must be
phaiocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
ther:1o, the information requested in Part C, and any material changes from the information prcwously supplied in Parts A and B. Part E and the Appendix need
not e filed with the SEC. :

Filinng Fee: There is no lederal ﬁling fee.

State:
Thiti notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (UL.GE) for sales of securities in those states that have adopted

ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales

_arejo be, or have been made, Ifa state requires the payment of a fee as a precondition to the claim for the exemption, a feejin the proper amount shall
. accompany this form. This notice shall be filed in the appropriate states in accordance with state faw. The Appendix to the notice constitutes a part of

this notice and must be completed.:

ATTENTIGN ] -
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, {ailure to file the
appropriate federal notice will not result in a loss of an available state exemplion unless such exemption|is predictated on the
filing of a federal notice. bl

' Persons who respond to the collection of information contained in this form are not
SEZ 1972 (6-02) raquired to respond untess the form displays a currently valid OMB control number, l1of9




" Ne. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

[: A. BASIC IDENTIFICATION DATA

(=]

Enter the information requesied for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
¢  Each executive ofﬁccr. and director of corporaie issuers and of corparate general and managing partners of partnership issuers; and

+  Each general and managing partner of partnership issuers.

Che ck Box(es) that Apply: [} Promoter [ Beneficial Owner  [] Executive Officer Dircclor O Gen:eral andfor
. s : Managing Partner

ﬁlj Name (Last name first, if individual)

Yang, Yuyan

E-L;;"incss or Residence Address  (Number and Sireet, City, State, Zip Code}

N. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

N K . , - N . . |
Chl: ck Box(es) that Apply:  [] Promoter  [] Beneficial Owner Executive Officer  [/] Director 4 Gcnlcral.zmdlor
| Managing Partner

*

Full Name (Last name first, if individual) '
Zhang, Longgen _ [

Buiiness or Rcsidcncc Address  (Number and Street, City, State, Zip Cudg_)
No. 18 Xinﬁan Road; Zhengzhou, Henan 450011 China

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer m Director O Gcn:cral and/for
Meinaging Partner

1

Lc, Angus

. Full Name (Last name first, if individual) ' ' . \

.B'_miness or Residence Address  (Number and Street, City, State, Zip Code)
No. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

: i ‘ Exccutiv . i . |
C!n ck Box{es) that Apply:  [7] Promoter [T} Beneficial Owner [T} Eaccutive Offiver Director O G:n'em\ .andlor
Managing Partner

Ful Name (Last name first, if individuval)

Cui, Yong

Butiness or Residence Address (Numbei’ and Sireet, City, State, Zip Code)
Na. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

Chick Box({es) that Apply: [ | Promoter 7] Beneficial Owner 7] Executive Officer  [/] Director - [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Zhang, Yong

Butiness or Residence Address (Number and Street, City, State, Zip Code)
Nc. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

Check Box(es) that Apply: [} Promoter  [[] Beneficial Owner ] Executive Officer  [/] Director O Gen:cral and/or
i Managing Partner ’

Ful| Mame {Last name first, if individual)

Tang, Yue (Justin})

Buriness or Residence Address  (Number and Street, City, State, Zip Code)
Neo. 18 Xinyuan Road, Zhengzhou, Henan 450011 China

Chick Box{es) that Apply:  [] Promoter  [] Beneficial Owner = 7] Executive Officer [£] Director O Gen:cral and/or
’ MTnaging Partner

Ful Name (Last name first, if individual)

Fi:gen, Christopher

Bu:iness or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank shect, or copy and use additional copies of this sheet, as nccessary)
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T

[ . A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer,

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Chuck Box(cs)l'ha!.Apply: D Promoter [Z Beneflicial Owner D Executive Officer [:] Director g Gencrai and/or
: lemagmg Partner -

Ful Name (Last name firsL, if individual)
Blue Ridge China Partners, LP

B iness or Residence Address  {Number zmd Steeet, City, State, Zip Code)
3701 Tower A, Beijing Fortune Plaza, No. 7 Dongsanhuan Road, Chaoyang District, Beijing, 100020, China

Chick Box(es) that Apply: [T} Promoter Beneficial Owner [ ] Executive Officer [} Direcior O Gcntta'l and/or
Mnnagmg Partner

Full Name (Last name first. if individual)
El Fund Ii China, LLC
Bu'_fincss of Residence Address  (Number and Street, Cily, State, Zip Code} ‘
c/o'Equity International, Two North Riverside Plaza, Suite 700, Chicago, Illinois 60606

_ Check Box(es) that Apply: O Promoter D Beneficial Owner  [7] Executive Officer D Director ([ Gen:cml andfor
. Mauanaging Pariner

Full Name (Last name first, if individual)

Buiiiness or Residence Address (Number and Streel, City, State, Zip Code)

Chi:ck Box(es) that Apply: [:] Promoter D Beneficial Owner  [7] Executive Officer  [] Director 0 Gcncral and/or
. : Managmg Partner

Full Name (Last name first, if individual)

Buriness or Residence Address  (Number and Sireet, City, State, Zip Code)

Chuck Box(es) that Apply: [] Prometer [7] Bencficiat Owner [J Executive Oificer - [] Director O Gcncral and/or
Managmg Partner

Full Name (Last name first, if individual)

Buziiness or Residence Address (Number and Street, City, State, Zip Code)

Chui:ck Box(es) that Apply: [J Promoter D Beneficial Owner D Executive Officer D Director L—_l Gcncral and/or
. Managmg Partner

Full Name {Last name first, if individual) . ’

Butiiness or Residence Address (Number and Street, City, State, Zip Code)

Chueck Box(es) that Apply: [J Promoter D Beneficial Owner  [] Executive Officer [_—_| Director | Gct?cral and/or
Managing Partner

Full Name (Last name first, if individual) ) ] -

Business or Residence Address - {(Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheel, as necessary)
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C

B. INFORMATION ABOUT OFFERING . I

. " Yes
Has the.issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....covennnneee. e

' . v
ll

No

‘Answer also in Appendix, Column 2, if filing under ULOE.

II ' — - . . P
I What is the minimum investment that will be accepted from any individueal? ....ooveeeeerieeeeeccerer s e b3 N/A
. } _ Yes No
"3.  Does the offering permit joint ownership 0 @ SINZIE URILT ..ot sa e . x]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, [any
© commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated persen or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persans 1o be listed are associated persons of such
2 broker or dealer, you may set forth the information for that broker or dealer only.
ﬁj_l" Name (Last name first, if individual)
o f - :
Bus’jncss or Residence Address (Number and Street, City, State, Zip Code)
! . +
i . .
Naine of Associatéd Broker or Dealer
: ﬁu in Which Person Listed Has Solicited or Intends to Solicit Purchasers )
(Check “All States” or check individual SIAES) ..ot s [ Al States
DE FL (H1)
3 [N Al K [KY]  [RA] (ME] D] [MA] (M (MN [M§] M)
MTT [ME] V) MW M1 M (W Mo [ol ©On 2 [OKl [OR)  [PA]
®O]- a0 (b M X1 U M) A WA Y [ @9
i Full Name (Last name first, if individual}
~ Butiness or Residence Address {(Number and Street, City, State, Zip Code)
Naine of Associated Broker or Dealer
Stares in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) [} All States
'
PR
Full Nameé (Last name {first, if individual) i
Business or Residence Address (Number and Strect, City, State, Zip Code)
. Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers |,
"(Chcck'“AlI States” or check individual States) l ...... 7] All States
A B @ @GR €& o 0 bg Bbg F] G HI 00
oD -0 [0al K KY1  [@A] ME] MDD MAl- (M) [(MN] - (MS] (MO
ko Bo Bo] MR 00X @©D MO MA Wa Y O &Y "

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2

4

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

‘Enter the aggregate offering price of securities included in this offering and the totai amount already
sold. Enter 0" if the answer is “none™ or “zero.” If the transaction is an exchange offering. check
this box [Jand indicate in the columns befow the amounts of the securities offered for exchange and
.already exchanged.

Type of Security

Det;i ......................................................................................................................................................

EQUILY e b s e R e e
(] Common [ Preferred

Convertible Securities (including warrants) ...(.:.‘.’.r.'.‘f?!l?.lf..[J..F.l?f.f.ﬁ.c.c..%c.t.'ﬂ'i’].c_!.:.i.l.lf.c.h.e.fi. .........................

PartnershiP INEFESIS (..o i e e e

TOUD oo eeees e ettt et ot e
Answer also in Appendix, Column 3, if filing under ULOE.

{
| Enter the number of accredited and non-accredited investors who have purchased securities in this
|0ﬁ'crmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
i the nuziber of persons who have purchased securities and the aggregate dollar amount of their

f purchages on the total lines. Enter "0 if answer is “none™ or “zero.”

'
"

| Agcrcdiléd INVESTOTS ovvvrrremreere i eereererneeens OSSOSO PRSP
Nqn-accr.cdilcd Investors
Total (for filings under Rule 504 0nly) i,

~ Answer also in Appendix, Column 4, if filing under ULOE.

Il'this filing is for an effering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer. to date, in offerings of the types indicated, in the twelve (12) months prior o the
first sale of securitics in this offering. Classify securities by type listed in Part C— Question 1.

Type of Offering

RULE B0 ittt et et e e e e r e et e e b

Regulation A

RUIE SO oo oo et et e et et e oo ettt e et e s
1205 | U0 SO O PO U PO O

a. Furnish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely Lo organization expenses of the insurer.

The information may be given as subject to future contingencies. If the amount of an expenditure is

not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees

Printing and ENgraving Costs. . et b e s

Legal Fees ! reneentineresiene et sbares e e

ACCOUNBINE FEES o TSR 22 s mes b s em s s cen st

Engineering Fees

Sales Commissions (specify lnders’ fees separately)

Other Expenses {(identify) Blue Sky Filing Fees

40f9

Apgregate Amount Already

Offering Price Sold

$

$ | s

§ 35,000,000.00 ¢ 35,000,000.00
$ | s

$ | s

$ 35,000,000.00 ¢ 35,000,000.00

Aggregate
Number Dollar Amount
Investors of Purchases

2 § 35,000,000.00
0 | s
| s

Dollgr Amount
Sold

Type of
Sccurity

100,000.00

L= T - TS T . B

S
s 100,00 -

s 100,100.00

BROCOONOO3




C, OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES AND USE OF PROCEEDS

]

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
i' and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

1 PTOTECHS 10 THE ESSUET.™ wevooevemsrererereemsssassoerreressasssess e eassesseaseasmssassssass s o4 186 b bemt st s et s

5t Indicate befow the amount of the adjusted gross proceed to the issuer used or proposed to be used for

i cach of the purposes shown,

If the armount far any purpose is not known, furnish an estimate and

I? check the box to the lefi of the estimate. The total of the payments listed must cqual the adjusted gross
" proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to

s 34,890,000.00

Officers,
Directors, & Payments to
Affiliates Qthers
Salaries AN FEES oo s s e e srssnrrens || B Os
Purchase 0F real €SHIE oo st gt snnr st s sesess s | B I@ §_34,000,000
Purchase, rental or leasing and instaltation of machinery |
A0 EGUIPTIEN coovtoecinrivmsrs e nass st s e ss asmt s s strssmsssssssesssssensssssss e [ 9 s
1
Construcsion or leasing of ptant buitdings and facilities .o e e Os 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in txchange for the assets or securities ofanolhcr
issuer pursuant 1o a merger) ... -[O% gs
Repayment O iNEBEdNESS .o orvvove e ssssss e s srsssss s sesstsss s ssssmt s sssssssoenssss L) 9 |'l:] L3
WOLKING CAPIAE ..ottt ssne s sss st sasss s spssrsssss s seensssssssssessiniess || ) s 890,000.00
. Other (specify): s |':_‘]$
....... O3 s
|
COIMN TOIBES 1o svvrss s sssssss s msmssssss s smssssss st ceses s essserss s sisisserssassassnsscnctss L] 3 @) s_34,890,000.00
. |
Total Payments Listed (column totals added) ..o siessncssmsssasssnessases $ 34'8.90'000'00
. I

EJ

D. FEDERAL SIGNATURE

\ |

|
i) h issuer haq duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following

xlg_,rmlun: constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written réqucst of its staff,
lh‘.‘_lnformmlon furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issirer (Print or Type)

i .
XINYUAN REAL ESTATE LTD.

S:gnaturc

"

Date

Deccmber/} , 2006

N_al'nc of Signer (Print or Type)

Lor ggen Zhang

CFO

Iz

/I(lllc of Signer (Print or.Iypc)

Ty
i
1 :
| 4

ATTENTION ,
D} Intentional misstatements or omissions of tact constitute tederal criminal viotations. (See 18 U.5.C. 1001.)




L ? ‘ ] E. STATE SIGNATURE | ] :

; L, Is any party described in |7 CFR 230,262 prcbently subjcct to any of the disqualification Yes No
- provisions of such rule? .. st e i e e 0O i

Sce Appendix, Column 5, for state response.

2. . Tk:undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
i [3 (17 CFR 239.500) at such timces as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 10 offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be cm'illcd to the Uniform
limited Offering Exemption (ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

.The issuer has read this notiftcation and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person,

Issuer (Print or Type) Signature : Date

:KLNYUAN REAL ESTATE LTD. P & / Dccember/‘ /( ,;2006
'!\"amc {Print or Type) }?flc (Print or Tﬁlc) &

Longgen Ziang CFO

I struction:
L . N " . + - . . - - »
Pyint the name and Lidde of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

l)_\mus\ be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
siznalures,
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APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted)
: (Part B-ltem 1) {Part C-ltem ) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL x 0 $0.00 0 $6.00 x
AK x 0 $0.00 $0.00 x
CAZ | x 0 $0.00 0 $0.00 x
AR X 0 $0.00 1] $0.00 x
A X 0 $0.00 30.00 X
O x [\] $0.00 $0.00 X
=T x 1] $0.00 1] £0.00 x
DE x 1} $0.00 0 $0.00 x
e < 0 $0.00 0 $0.00 X
FL x 0 $0.00 1] $0.00 x
GA x 0 $0.00 0 $0.00 X
Hi x 0 50.00 0 $0.00 x
D X 0 $0.00 0 $0.00 x
IL % Debt convertible to ! $14,000,000.00 ¢ $0.00 x
| 15.037.741 common

[N x 0 $0.00 $0.00 x
[A x 0 $0.00 0 $0.00 x
KS x 0 $0.00 0 $0.00 x
KY x 0 $0.00 0 $0.00 x
LA x 0 $0.00 [ £0.00 x
IME X 0 $0.00 0 £0.00 x
1AD x 0 $0.60 $0.00 X
I4A x 0 $0.00 $0.00 x
™I x ¢ $0.00 0 $0.00 x
AN x 0 $0.00 $0.00 x
S x 0 $0.00 $0.00 x

Tof9




B APPENDIX
B 2 3 4 5 '
Disqualification
Type of security under State ULOE
Intend to seil and apgregate (if yes, attach
to non-accredited offering price - Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
B ’ Number of Number of
:i Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x ) $0.00 $0.00 x
T ‘ x ) 0 $0.00 0 $0.00 x
[ )i
l:\"‘: ‘ x 0 $0.00 0 $0.00 x
It i
'I.}JV ; x 0 £0.00 o £0.00 x
!;\JH i X 0 $0.00 0 $0.00 x
‘-H:[
“NJ x 0 $0.00 0 $0.00 x
M x 0 50.00 0 5000 | x
] .
: X Debt convertible to t 0 $0.00
___JINY i 22,556,661 common $21.000,000.0 x
H .
INC x 0 $0.00 $0.00 | X
i
ND ! x 0 £0.00 0 $0.00 x
OH x 0 $0.00 0 $0.00 x
oK x ' 0 50.00 0 50.00 x
OR x 0 $0.00 Y $0.00 X
PA. x 0 $0.00 $0.00 x
Rl x 0 $0.00 0 $0.00 x
'sC x 0 $0.00 0 $0.00 x
sD | ¢ x 0 $0.00 0 $0.00 x
TN x 0 $0.00 0 $0.00 x
i
TX x 0 $0.00 0 $0.00 x
uT X 0 $0.00 0 $0.00 X
VT x ¢ $0.00 ] $0.00 x
VA x 0 $0.00 ¢ $0.00 x
WA x 0 $0.00 0 $0.00 x
WV x 0 $0.00 0 $0.00 x
Wi x ‘ 0 $0.00 0 $0.00 %
8of 9




APPENDIX

1

+ Intend to sell
to non-accredited
investors in State
(Part B-ltem 1)

Type of security
and aggregate
offering price.
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

b
Disqualification
under State ULOE
{if yes, attach .
explanation of
waiver granted)
(Part E-ltem 1)

n Number of Number of -
: ’ Accredited Non-Accredited
Srate Yes No Investors Amount Investors Amount Yes No
WY X 0 $0.00 0 $0.00 x
'R x ¢ $0.00 0 $0.00 x

Gof9




